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revenue in 2003. Sales. general and administrative expenses as a percentage of revenues were significantly impacted by the 
CWA acquisition. The amounts as percentages of revenue by sequential quarter throughout 2004 were 30%. 29%. 26% and 
22%. This progressive improvement reflects the realization of synergy activities and a disciplined approach to  removing costs 
from the acquired business. The percentage decrease from prior year also reflects the increased revenue bare without adding 
a proportionate amount of costs. 

integration Costs. Integration costs were $27.7 million during the twelve months ended December 31, 2004. lnciuded in these 
costs were $3.0 million for consulting sewices related to integration: $6.2 million for payroll costs and stay bonuses; 57.5 million 
for specific contract costs enumerated in the CWA asset purchase agreement: and $9.9 million for POP consolidation and net- 
work restructuring. We expect these costs to  be in a range of $2-1 million in 2005. We are focused on completing the integration 
of SAWIS and CWA assets and operations during the first half of 2005. 

Depreciation, Amortization and Accretion. Depreciation. amortization. and accretion expense was 572.1 million and $55.3 mil- 
lion for the twelve months ended December 31. 2004. and December 31, 2003, respectively. Subsequent to the CWA acquisi- 
tion. accretion expenses relating to aging of the discounted present value of various liabiiitier including adjustments for 
long-term fixed price contracts are included in this line item. Consistent with historical presentation. the amortization of intangi- 
bles and depreciation of long-lived assets are reflected here. The acquisition significantly increased the depreciable asset and 
intangible base as much of the value was assigned to IRUs, communications equipment. and leasehold improvements. 
Management expects depreciation. amortization. and accretion to be approximately $20 million per quarter for 2005, excluding 
the impact of additional capital expenditures. 

Non-Cash Equity-Bared Compensation. Non-cash equity-based cornpensation amounted to  $1 1.1 million for the twelve months 
ended December 31, 2004 V ~ E U L  $14.0 miilion in 2003. The decrease represents a decline in deferred compensation as the 
majority of the required compensation had been recognized by the end of 2003. offset by the increase in compensation expenre 
recognized from the vesting of two Constellation Ventures performance warrant trancher. 

Net Interest Expense and Other. Net interest expense and other for the twelve months ended December 31, 2004 war $52.3 mil- 
lion, an increase of $44.9 million from 2003. The increase is a result of the Subordinated Notes issued during the first quarter of 
2W4 and the interest associated with the Du Pont Fabros capital leases. Management expects interest expense will be approxi- 
mately $15 million per quarter in 2005, under our current financing arrangements. 

Net Loss. The net loss for the twelve months ended December 31, 2004, was 5148.8 million, a 554.8 million increase from the 
net loss for the twelve months ended December 31, 2003, of $94.0 million. Net loss was primarily driven by $27.7 million in 
integration expenses, a $44.9 million increase in net interest expense and other. and a $16.7 million increase in depreciation. 
amortization and accretion expense. Net loss in 2003 was impacted by an 58.1 million loss on the sale of a data center and a 

$7.9 million restructuring charge. 
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The Year Ended December 31,2003 as Compared to the Year Ended December 31, 2002 
Executive Summary of Results of Operations 
Our revenues increased 7% in 2003 as growth in our managed IP VPN, hosting. other network Service5 and digital content man- 

agement have outpaced declines in sewices provided to Reuters and Telerate. Gross margin increased $15.3 million or 21% over 
2002 to $89.3 million or 35% of revenue resulting from increases in our diversified customer revenue and unit price reductions in 
data communications costs. Net loss war $94.0 million. a change from net income of $13.9 million in 2002 primarily driven by a 

$3.2 million increase in asset impairment and restructuring charges in 2W3, an $8.1 million loss an sale of the data center in 2003 
and a decrease in gain on extinguishment of debt of $97.9 million resulting from our recapitalization. which was recorded in 2002. 

Revenuer 

YEAR ENDED DECEMBER 31, 
DOLLAR PERCENT 

(in thousands) 2003 2002 CHANGE CHANGE 

Diversified Revenue: 
Managed IP VPN $ 57,679 $ 34,344 $ 23,335 68% 
Hosting 28.534 6,979 21,555 309% 
Other Network %Nicer 19,052 19.686 (634) (31% 
Digital Content Management 10.434 - 10,434 (loo)% 

Reuters. Teletate. and Bridge 137,172 174,995 (37.823) (22)% 
Total Revenue $252.871 $236,004 $ 16.867 7% 

Total Diverafied Revenue 115,699 61,009 54,690 90% 

Revenue. Revenue was $252.8 million for the year ended December 31, 2003, an increase of $16.8 million or 7%, from $236.0 mil- 
lion for the year ended December 31,2002. Diversified managed IP VPN revenuer increased $23.3 million or 68% to $57.7 million 
compared to $34.3 million far 2002. Diversified hosting revenue increased $21.6 million. ~309%. to $28.5 million in 2003 from 
$7.0 million in 2002. The increase in diversified hosting revenue is attributable to the completion of the Intel customer transition, 

which contributed approximately $19.3 million for the year ended December 31, 2003. Other network services revenues decreased 
3% to $19.1 million in 2003. compared to  $19.7 million for 2002. The increase in 2003 digital content management revenues 

represents $10.4 million of revenue for services billed from August 1, 2003 through December 31, 2003 to customers acquired 

from WAMINET. 

Reuters and Telerate revenues were $137.2 million in 2003, a decrease of $35.4 million or 20% from $172.5 million in 2002. The 
decline resulted from the termination of sewice locations by Reuters and Telerate resulting from customer iosses and reduced 
pricing for certain services. Additionally, 2002 included $2.5 million of realized deferred installation fees under the terminated 
Bridge contract. 

Data Communications and Operations (exclusive of non-cash compensation, depreciation and amortizationl. Data communica- 
tions and operations expenses were $163.6 million for the year ended December 31, 2003, a decrease of $1.5 million. from 
$162.1 million in 2002. This decline is a result of data communications unit price reductions for long-haul capacity and Internet 
connectivity and reductions in connections with Reuters and Telerate partially offset by increaser in connections for new diversi- 
fied customers including Intel customers and customers acquired from WAM!NET. Additionally, per unit cost reductions in data 
communications were offset by newly incurred facilities and perronnei costs associated with the Intel customer transition and 

increases in network operations and engineering personnel required to support the expanding diversified Managed IP VPN and 
hosting customers and newly acquired WAM!NET customers. Furthermore, gross margin was $89.3 million for the year ended 
December 31. 2003, an increase of $15.3 million, from $73.9 million in 2002. As a percentage of revenue, grass margin 
increased to 35% in 2003 as compared to 31% in 2002. 

1 
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Sales, General and Administrative (exclusive of  non-cash compensation). Sales, general and administrative expenses were 
$90.5 miliion for the year ended December 31, 2003, an increase of  $22.7 million, or 33%. from $67.8 miliion for 2002. This 
increase is attributed to increaser in personnel costs of $9.1 miilion, commissions and other sales incentives of $4.6 million, 
rent and other facilities costs of $2.5 million and marketing, promotion and consulting expenses of $3.2 million. The increase 

in personnel costs, commissions and sales incentives is related to growth in our diversified revenue bane and the consolida- 
tion of our corporate headquarters personnel t o  our new facility outride of St .  Louis. Missouri. The new headquarters facility 
was occupied in mid-2002, which is attributable to  the increaser in rent and other facilities costs. 

Depreciation and Amortization. Depreciation and amortization expense was $55.3 million for the year ended December 31, 
2003, a decrease of $5.3 million from $60.6 million for 2002. 

Asset Impairment. Rertruauring Charges and Other. Asset impairment and restructuring charges totaled $7.9 million for the 
year ended December 31,2003, a $3.2 million increase from the $4.7 million recorded in 2002. In June 2003 we revised our esti- 
mated liability d a t e d  to  a previously vacated facility lease to  encompass the remaining minimum lease payments throughout the 
full term of the lease which expires in March 201 1. resulting in a restructuring charge of $7.9 million. During 2002, concurrent 
with Yiper Communications. Inc.'s Wipes) voluntary petition for reorganization under Chapter 1 1  of Title 1 1  of the United States 
Bankruptcy Code, we recorded a $1 .O million impairment charge related to our investment in Yipes. Additionally in 2002 we 

recorded a $3.7 million charge related to the write-down of unused equipment. In 2002 we adopted Statement of Financial 

Accounting Standards No. 142, "Goodwili and Other Intangible Assets,'' resulting in a $2.8 million goodwill impairment charge 
which is reflected in the consolidated statement of operations as a cumulative effect of a change in accounting principie. 

Loss on Sale of Data Center. Loss on -le of data center for the year ended December 31, 2003 of $8.1 million relates to  the 
sale of our Hazelwood, Missouri data center to Reuters for cash and other consideration whose fair market value was iower than 
the net book value of the assets and other costs incurred in conjunction with the transaction. 

Non-Cash Equity-Bared Compensation. Non-cash equity-bared compensation expenre war $14.0 miilion for the year ended 
December 31, 2003, an increase of $3.0 miliion from $11.0 million in 2002. The increase is due to the vesting of 3.3 million per- 
formance warrants held by Constellation Ventures resulting in a $3.4 million charge. 

Net interest Expense and Other. Interest income amounted to $0.5 million for the year ended December 31, 2003 and $0.7 mil- 
lion for 2002. Interest expense for the year ended December 31. 2003 amounted to  $8.4 million, a decrease of $3.2 million from 
$1 1.7 million in 2002. The decrease in interest expense is largely due to  a financing and debt restructuring that occurred in 
March 2002 which eliminated approximately $171.5 miilion in debt and a $12.9 million principal payment to GECC in July 2003 
from the proceeds of the sale of our Hazelwood. Missouri data center The aggregate outstanding balance of our GECC lease 

liability a t  December31.2003 was $56.6 million. 

Net income/(LorJ. The net 10s for the year ended December 31,2003 was $94.0 million. a $108.0 million increase from the net 
income for the year ended December 31, 2002 of $13.9 million. The increase in net loss is primarily related to a $97.9 million gain 
on extinguishment of debt in 2002, a $3.2 million increase in asset impairment and restructuring charges in 2003. an $8.1 million 
ioss on sale of data center in 2W3. and a $22.7 million increase in sales. general and administrative expenses in 2003. This 
increase in net loss war partially offset by a gross margin increase of $15.3 million, a depreciation and amortization decrease of 
$5.3 million, a net interest expense and other decrease of $3.5 million, and a cumulative effect of change in accounting principle 
decrease of $2.8 miliion. 

LIQUIDIN AND CAPITAL RESOURCES 
Executive Summary of Liquidity and Capi ta l  Resources 
At December 31, 2004 our cash balances were $55.4 million. We had $26.8 million in net cash used in operating activities during 
the twelve months ended December 31,2004, an increase in net cash used in operating activities of $26.5 miilion. Cash pay- 
ments for non-recurring acquisition and integration-related costs necessary t o  reaiize synergies were $38.6 million during the 
year. The significant events affecting our cash balance in the period were the acquisition of the CWA assets, the related financ- 
ing, and subsequent integration costs. W e  issued $200.0 million of Subordinated Notes in the first quarter of 2004 in connection 
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with the acquisition. Additionally, we transferred our rights to  acquire certain data center property of CWA that provided cash of 
$52.0 million. which was paid directly to CWA, resulting in lowering our purchase price of the CWA assets. The cash impact of 
the acquisition was cash payments of $1 16.5 million, including working capital funding of $13.5 million. Net increase in cash dur- 
ing the year ended December 31, 2004 was $27.2 million a$ compared to a net decrease in cash of $4.0 million for the year 

ended December 31,2003. 

Historically. we have not been cash flow positive. However, in 2005, we expect to fund our business needs through on-going 
operations. Management does not consider the first three quarters of 2004 to be representative of the expected future cash 

flows as significant acquisition and integration costs were paid during that time. Management's goal was to exit 2004 with a pori- 
tive cash flow from operations. The achievement of this goal is reflected in the quarterly trend analysis below, showing fourth 

quarter cash flow from operations of $8.3 million. The cash outflow for integration and costs to  achieve synergies was $38.6 mil- 
lion in 2004. W e  expect those cash costs to be l e s ~  than $10 million in 2005. However, due to the dynamic nature of our industry 
and unforeseen circumstances, if we are unable to  fully fund cash requirements through operations, we will need to obtain addi- 

tional financing through a combination of equity investments. debt financings. renegotiation of terms on our existing debt and 
sales of assets and services. If these additional financingr were required there can be no assurance that we would be successful 
in completing any of these financings. or that if we were successful the terms of such financings would be favorabie to us. 

Below is  a quarterly and annual overview of the key components of our cash flows. The trend indicated is consistent with man- 

agement's expectation. We expected to  use cash to  acquire CWA and further to expend cash during the year as the two organi- 
zations were rationalized including the elimination of redundancies and the realization of efficiencies. 

THREE THREE THREE THREE TWELVE TWELVE 
MONTHS MONTH5 MONTHS MONTH5 MONTHS MONTHS 
ENDED ENDED ENDED ENDED ENDED ENDED 

MARCH 31, JUNE30, SEFTEMBER30. DECEMBER31, DECEMBER31, DECEMBER31, 
(in thousands1 2W4 2004 2004 2004 2W4 2W3 
Net cash provided by/(used in) 

Net cash w e d  to pay acquisition 

Net cash provided by/(ured in1 

Net cash provided by/(used in1 

Net increase/(decrease) in cash 

operating activities $ 2.484 $(25.766) $(11.737) $ 8,262 $ (26.7571 $ (2851 

and integration related costsI'I (9821 (21,9081 (10,139) (5,580) (38.609) - 

investing activities (123,123) (6.8561 (9.2971 (6.861) (146.1371 13,058 

financing activities 200.586 (270) (8651 16 199,467 (15,799) 

and cash equivalents 80.056 (32.9301 (21.901) 1,971 27,196 (3,9861 

(I] Net cash used to pay acquisition and integration related costs is a component of net cash provided by I lured in) operating activities. 

Discussion of  Changes in liquidity and Capital Resources 
Net cash used in operating activities was $26.8 million for the year ended December 31, 2004, an increase from cash used of 
$0.3 million in 2003. The $26.8 million increased cash usage is primarily due to payments of $38.6 million for acquisition and 
integration-related costs. Net cash provided by operations before considering acquisition and integration related payments was 

$1 1.9 million for the year ended December 31, 2004. 

Net cash used by investing activities for the year ended December 31, 2004, war $146.1 million. This war comprised of the 
net cash used for the CWA acquisition of $1 16.5 million, capital expenditures of $31.3 million, and $1.7 million in payments 

under the Wam!Net earn-out agreement. This was partially offset by $3.3 million in proceeds from the sale of excess acquired 
assets. This is a change of $159.2 million from the $13.1 miliion cash provided by investing activities during the year ended 
December 31, 2003. 
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Net cash provided by financing activities was 6199.5 million for the year ended December 31,2004, as compared to  net cash 
used in financing activities of $15.8 million in the year ended December 31,2003. The cash provided in 2004 was due to  our 

issuance of Subordinated Notes in the amount of $200.0 million. We issued Subordinated Notes together with warrants to pur- 
chase Series B Preferred in exchange for $200.0 million in cash. These warrants were subsequently exercised into 6.6 million 
shares of Series B Preferred, which were then converted into approximately 65.5 million shares of common stock. The 
Subordinated Notes were used to  fund the CWA acquisition and to fund our on-going operational. working capital and capital 
expenditure requirements related to the CWA acquired assets or caused by the CWA acqu 
provided $8.0 million. offset by payments under capital leases of $10.1 million in 2004 compared to cash used of $1.5 million for 
net changes in restricted cash offset by payments under capital leases of $15.8 million in 2003. 

CWA Acquisition 
In January 2004, we signed a definitive agreement to  purchase substantially all of the assets of CWA. CWA, wholly-owned by 
PLC. provided a range of network and hosting sewices. including Internet access to  a Tier 1 network. colocation, hosting and 

other value-added sewices such as managed security and content distribution. The transaction was approved by the U.S. 
Bankruptcy Court and other regulatory agencies. The transaction closed on March 5. 2004 and therefore. the results of CWA are 

included in our results since the date of the acquisition. 

The total purchase price for CWA consisted of $1 55.0 million in cash. the assumption of certain liabilities and lease9 for certain 
data centers and other facilities. and the funding of CW& working capital ios4.s from January 28, 2004, through March 5. 2004. 
which totaled $13.5 million. Additionally, at the closing of the CWA acquisition, we entered into an agreement to transfer our 

rights to acquire four of the CWA data centers and one office facility t o  Du Pont Fabros for $52.0 million. These sums were paid 
directly to the CWA bankruptcy estate. We subsequently leased those facilities back from Du Pont Fabros for 15 years. As a 
result. the total cash cost of the CWA assets prior t o  the assumption of liabilities was $1 16.5 million. 

We paid approximately $38.6 million in 2004 for costs related to the CWA acquisition. There cash costs include payments for 

direct transaction COS~S. vendor settlements, contract penalties, severance, and professional fees. The remaining acquisition and 
integration related costs are expected to  be paid in the first half of 2005. The 2005 expected payments include approximately 
$0.9 miliion in settiement of remaining exit liabilities related to employee terminations. Cash payments of $5.4 million were paid 
during the year, directly related to  the employee terminations. 

Subordinated Notes and Other Financing 
In the first quarter of 2004. we issued $200.0 million of Subordinated Notes. The proceeds were used to  fund the CWA 
acquisition and to  fund our ongoing operational. working capital and capital expenditure requirements related to  the CWA 

acquired assets or caused by the CWA acquisition. The debt issuance costs associated with the Subordinated Notes were 
$2.0 million. The Subordinated Notes contain an early redemption feature, a make whole premium, a change of control 
clause, and various other covenants. The Subordinated Notes accrue interest based on a 365-day year at  a rate of 12.5% per 
annum until February 3.2005, and 15% per annum thereafter. payable in kind semi-annually on June 30 and December 31. 
The maturity date for the notes is  February 9. 2009 payable in a single installment with all applicable accrued interest. 

We entered into a long-term lease with Du Pont Fabros during 2004. The agreement allowed for cash payments to  commence 
in December 2004. The expected cash requirements related to  there lease payments and associated interest costs during 2005 
are $10.0 million. 

We amended the terms of our master lease agreement with GECC in August 2004. Under the amended terms. we prepaid 
$7.5 million during the third quarter of 2004. Under the amended terms, the interest rate was lowered from 12% to  9% for the 
period September 2004 through September 2005. We began cash interest payments in October 2004. which totaled approxi 
mateiy $1.2 million for the remainder of 2004. 

Our cash debt sewice obligation for our existing debt as of December 31, 2004, is $15.3 million in 2005 and $16.9 miillon in 2006. 

on. Net changer in restricted cash 
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General 
In August 2000. we entered into a 20year agreement with Kie Center Partners, L.P. (KCPj pursuant to which we acquired the 
naming rights to a sports arena in 5t. Louis. Missouri. Total consideration for these rights amounted to approximately $71.8 million, 
including 750,000 shares of our common stock issued to KCP, which had a fair value of $5.8 million at issuance and $66.0 million 
of cash payments to be made from 2002 through 2020. The related expense will be recognized over the term of the agreement. 
As of December 31, 2004, we had approximately $1.6 million of remaining deferred charges resulting from the issuance of com- 
mon stack and $63.4 million of remaining cash payments under this agreement. 

Obligations and Commitments 
At December 31, 2004, our ""discounted contractual obligations and commitments were as followr: 

PAYMENTS DUE BY PERIOD 

LESS THAN 2-3 4-5 AFTER 5 
(in thousands) TOTAL 1 YEAR YEARS YEARS YEARS 
As of December 31,2004 
Long-term debt"' $ 391.512 $ -  $ -  $391,512 $ -  
Asset retirement obligation 50.861 - - - 50,861 
Operating leases and naming 

rights agreement 5 0 6.6 5 2 60.501 113.384 105,204 227,563 
GECC capital lease obligations" 67.306 5.301 62,005 - - 
Du Pont Fabros capital 

Other capital lease obligations 686 510 176 
Unconditional purchase 

obligations 225,704 85,873 43,252 13.952 82,627 
Total contractual cash obligations $1.41 6,905 $162.232 $ 2 3 9,8 8 7 $532,963 $481,823 

lease obligationso1 174.184 10.047 21,070 22,295 120,772 
- - 

( 1 )  Includes interest accrued ofb191.5 millim overthe remaining life ofthe iang-term debt. 
(2) Includes interest payments of 813.6 miliion over the remaining life of the obligation. 
(3) lociuder interest payments of b114.9 million over the remaining life of the obligation. 

Our customer Contracts generally span multiple periods, which result in us entering into arrangements with various suppliers of 
communications sewices that require us to maintain minimum spending levels. some of which increase over time, to secure 

favorable pricing terms. Our remaining aggregate minimum spending level allocated ratably over the contract terms are appraxi- 
mately $73.5 million. 925.6 million. $1.6 million, and $1.2 million in years 2005, 2006. 2007, and thereafter, respectively. Should we 

not meet the minimum spending level in any given year, decreasing termination liabilities representing a percentage of the remain- 

ing contracted amount may immediately become due and payable. Furthermore. certain of these termination liabilities are subject 
t o  reduction should we experience the 10s of a major customer or suffer a loss of revenues from a downturn in general economic 
activity. Before considering the effects of any reductions for the business downturn provisions. if we were to terminate all of these 
agreements as of December 31, 2004, the maximum termination liability would amount to approximately $61.9 million. 

We have various operating leases far facilities and equipment. Equipment lease terms are approximately three years, and the 
facility leases range from three to twenty years. As of December 31, 2004, future minimum lease payments are approximately 
$58.2 million in year 1, $56.4 miliion in year 2, $53.7 million in year 3, $51.5 million in year 4, $48.7 million in year 5. and 
%174.7 million thereafter. 

We entered into a long-term communications S ~ N I C ~ S  contract during the first quarter of 2004, which provides power and main- 
tenance for our lRUr untii 2021. As of December 31,2004. this unconditional purchase obligation relative to this long-term con- 
tract is approximately $12.4 million in year one, $16.0 million in years NIo and three, $13.8 million in years four and five, and 
$81.6 million thereafter. This contract was accepted from CWA. The total purchase commitment is $123.8 million. 
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In September 2004, we entered into a Standby Letter of Credit Facility with Bank of America N.A. (Lender), pursuant to which 
the Lender has agreed to  issue up to $10.0 million of standby letters of credit for our account without collateraliration. The facil- 
ity expires September 30, 2005. This replaced a facility that required that any letter of credit issued by us be fully cash caliateral- 
ized. As a result. the bank released its lien on the cash held as collateral for the letters of credit, and previously restricted cash 
was reclassified to  unrestricted cash. The agreement includes a requirement to  re-cash coliateralize all outstanding amounts rub- 
ject to certain minimum earnings and liquidity requirements. including having at least $50.0 million of cash in the bank. The 
agreement includes a letter of credit fee of 2% per annum on total amount of letters of credit issued. We had $9.0 million of let- 
ters of credit outstanding a t  December 31, 2004. 

We are subject to various legal proceedings and other actions arising in the normal course of our burinerr. While the resuits of 
such proceedings and actions cannot be predicted. management believes, bared on facts known to  management today, that the 
ultimate outcome of such proceedings and actions will not have a material adverse effect on our financial position. results or 

operations or cash flows. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 
FOREIGN CURRENCY EXCHANGE RATE RISK 
Our primaly market risk exposure relates to changer in foreign currency exchange rater. Changes in foreign exchange rates did 
not materially impact our results of operations. We expect these percentages to decrease in the periods ahead as our United 

States business base grows. In the future, we may engage in hedging transactions to mitigate foreign exchange risk. 

FOR THE YEAR ENDED DECEMBER 31, 

2004 2003 2002 
Sewice revenue denominated in currencies 
other than the United States dollar 

Direct and operating costs incurred in currencies 
other than the United States dollar"' 

5% 6% 1% 

12% 21% 19% 

111 Excluder depreciation. amolfization. sccretion. non-cash equity-bared compensation. rertructunng chaqes, 10s on sale of data center; asset 
impairment and other write-downs of assets, and integration costs. 

We have performed a sensitivity analysis as of December 31,2004, that measures the change in the fair values arising from a 

hypothetical 10% adverse movement in the exchange rates of the euro, the British pound, and the Japanese yen relative to the 
U.S. dollar with all variables held constant. The aggregated potential change in fair value resulting from a hypothetical 10% 
change in the above currencies at December 31, 2004 and December 31, 2003, was $2.2 million and $1.2 million. respectively. 
A gain or loss in fair value associated with these currencies would be recorded as a gain or loss on cumulative foreign currency 
translation adjustments in the consolidated balance sheets. 

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 
The 2004 consolidated financial statements and related notes thereto required by this item begin on page 58 as listed in Item 15 
of Pan  IV of this document. 

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING 
AND FINANCIAL DISCLOSURE 

We had no disagreements on accounting or financial disclosure matters with our independent cenified public accountants to 
report under this Item 9 .  
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ITEM 9A. CONTROLS AND PROCEDURES 
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES 
We carried out an evaluation, under the supervision and with the participation of management. including the Chief Executive 
Officer and Chief Financial Officer, of the effeaivenere of the design and operation of our "disclosure controls and prmedum'' 
(as defined in Rule 13a-l5(e) of the Securities Exchange Act of 1934, as amended) as of the end of the period covered by this 
report. Based upon that evaluation, the Chief Executive Officer and Chief Financiai Officer concluded that our disclosure contr& 
and procedures are effective in timely alerting them to material information relating to  the Company (including its consolidated 
subsidiaries) required to  be included in our periodic Securities and Exchange Commission filings. 

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING 
There has been no change in our internal controls over financial reporting (as defined in Rules 13a-l5(fi and 1Sd1-15(fl of the 
Securities Exchange Act of 1934. as amended) during the quarter ended December 31, 2004, that materially affected or is rea- 

sonably likely to materially affect the internal controls. 

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING 
Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term 

is defined in Rule 13-a-l5(fl of the Securities Exchange Act. Under the supervision and with the participation of our management, 

including our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of the effectiveness of our internal 
control over financial reporting bared on the framework in Internal Controi-Integrated Framework irrued by the Committee of 
Sponsoring Organizations of the Treadway Commission. 

Management's assessment of and conclusion on the effeaiveness of internal control over financial reporting did not include 
the internal controls of CWA with respect to certain billing system and circuit cost tracking systems and the related revenue, 

accounts receivabie. costs and accounts payable We acquired CWA in March 2004 and have not yet integrated these acquired 
systems into the processes for which internal controls were assessed. The Company did not have the practical ability to perform 

an assessment of these acquired systems at the time of i t s  control assessment. As further discussed in the Management's 
Discussion and Analysis. CWA revenue and reiated accounts receivable included in our 2004 consolidated financial statements 
and excluded from our internal control assessment were approximately 5261 million and approximately 528 million. respectively. 
The CWA circuit costs and associated accounts payable included in our 2004 consolidated financial statements and excluded 

from our internal control assessment were approximately 1659 million and approximately $2 miilion, respeaively. 

Bared on our evaluation under the framework in Internal Control-Integrated Framework, our management concluded that our 

internal control over financial reporting was effective as of December 31,2004. 

Our management's assessment of the effectiveness of our internal control over financial reporting as of December 31, 2004 has 
been audited by Ernst &Young, an independent registered public accounting firm, as stated in their report which is  included 
herein on page 54. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

THE BOARD OF DIRECTORS AND STOCKHOLDERS SAWIS COMMUNICATIONS CORPORATION 
We have audited management's assessment. included in the accompanying Management's Report on Internal Control Over 

Financial Reporting. that SAWIS Communications Corporation maintained effective internal control over financial reporting as 

of December 31, 2W4, based on criteria established in Internal Control-Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission (the COS0 criteria). SAWIS Communications Corporation's management 
is responsible far maintaining effenive internal control over financial reporting and for its assessment of the effectiveness of 
internal control over financial reporting. Our responsibility is t o  express an opinion on management's assessment and an opinion 
on the effectiveness of the Company's internal control over financial reporting bared on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). 
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal con- 

trol over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal 
control over financial reponing. evaluating management's assessment. testing and evaluating the design and operating effective- 
ness of internal control, and performing such other procedures as we considered necessary in the circumstances. We beiieve that 
our audit provider a reasonable basis for our opinion. 

A company's internal contml over financial reporting is a process designed to provide reasonable assurance regarding the relia- 
bility of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that 
(1) pertain to  the maintenance of records that. in reasonable detail. accurately and fairly reflect the transactions and dispositions 
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation 
of financial statements in accordance with generally accepted accounting principles and that receipts and expenditures of the 
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide 
reasonable assurance regarding prevention or timely deteaian of unauthorized acquisition. use. or disposition of the company's 
assets that could have a material effect on the financial statements. 

Because of i t s  inherent limitations. internal control over financial reporting may not prevent or detect misstatements. Also, pro- 

jections of any evaluation of effeniveness to future periods are subject to the risk that controls may become inadequate because 
of changes in conditions or that the degree of compliance with the policier or procedures may deteriorate. 

As indicated in the accompanying Management's Report on Internal Control Over Financial Reporting and as permitted by 
the Securities and Exchange Commission. management's assessment of and conclusion on the effectiveness of internal control 
over financial reporting did not include the internal con tds  of Cable and Wireless with respect to certain billing and circuit 
cost tracking rystemr and the related revenue, accounts receivable. costs, and accounts payable, which are included in the 
2004 consolidated financial statements of SAWIS Communications Corporation and constituted $261 million and $28 million 
of revenue and accounts receivable. respectively and $59 million and $2 million of costs and accounts payable, respectively. 
Our audit of internal control over financial reporting of SAWIS Communications Corporation also did not include an evalua- 

tion of the internal control over financial reporting of Cable and Wireless with respect to certain billing and circuit cost track- 
ing systems and the related revenue, accounts receivable. costs, and accounts payable 
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St. Louis, Missouri 

March 1. 2005 

ITEM 9B. OTHER INFORMATION 
No reportable information. 
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in our opinion. management's assessment that SAWIS Communications Corporation maintained effective internal control over 
financial reponing as of December 31, 2004, is fairly stated, in all material respects, based on the COSO criteria. Also, ~n our 

opinion. SAWIS Communications corporation maintained, in all materia respects. effeaive internal control over financiai ieport- 
ing as of December 31,2004, based an the COSO criteria. 

We have also audited. in accordance with the standards of the Public Company Accounting Oversight Board (United States), the 
consolidated baiance sheets of SAWIS Communications Corporation and subsidiaries as of December 31, 2004 and 2003, and 
the related consolidated Statements of operations, stockholders' (deficit) equity, and cash flaws for each of the two yean in the 
period ended December 31,2004. and our repolt dated March 1,2005, expressed an unqualified opinion thereon. 
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 
Reference is made to the information set forth under the caption "Cenain Relationships and Related Transactions" appearing in the 
Proxy Statement to be filed within 120 days after the end of our fiscal year. which information is incorporated herein by reference. 

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES 
Reference is made to the information ret forth under the caption '"Principal Accounting Fees and Services" appearing in the Proxy 
Statement to be filed within 120 days after the end of our fiscal year, which information is incorporated herein by reference. 
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES 
(a) The following documents are filed as a part of this report: 

1. FINANCIAL STATEMENTS 
Report of Independent Registered Public Accounting Firm-Emst &Young LLP 
Report of Independent Registered Public Accounting Firm-Deloine &Touche LLP 
Consolidated Balance Sheets as of December 31. 2004 and 2003 
Consolidated Statements of Operations for the years ended December 31,2004, 2003 and 2002 
Consolidated Statements of Changes in Stockholders' (DeficitIlEquity 

Consolidated Statements of Cash Flows for the years ended December 31, 2004, 2003 and 2002 
Notes to  Consolidated Financial statements 

for the years ended December 31, 2004,2003 and 2002 

PAGE 

72 
73 
74 
7s 

7t-78 
79 
80 

2. FINANCIAL STATEMENT SCHEDULES 
Financial statement schedules for which provision is  made in the appiicabie accounting regulations of the Securities and 
Exchange Commission either have been included in the financial statements, or notes thereto, are not required under the related 

instruCtions or are inapplicable and therefore have been omitted. 

3. EXHIBITS 
The following exhibits are either provided with this Form 10-K or are incorporated herein by reference. 

EXHIBIT 
INDEX 

INCORPORATED BY REFERENCE 
FILED FILING ~- ~~~ 

WITH THE DATE WITH EXHlBiT 
NUMBER EXHIBITDESCRIPTION FORM 10-K FORM THE SEC NUMBER 

3.1 Amended and Restated Certificate of Incorporation 

3.2 

3.3 

3.4 

3.5 
4.1 
4.2 

4.3 

4.4 

4.5 

4.6+ 

4.7+ 

58 

of the Registrant 
Certificate of Amendment to  Amended and Restated 

Certificate of Incorporation of the Registrant 
Certificate of Amendment to Amended and Restated 
Certificate of Incorporation of the Registrant 
Certificate of Amendment to Amended and Restated 
Certificate of Incorporation of the Registrant 
Amended and Restated Bylaws of the Registrant 
Form of Common Stock Certificate 
Certificate of Designations relating to the Registrant's 
Series A Convertible Preferred Stock 
Amended and Restated Certificate of Designations 
for Registrant's Series B Convertible Preferred Stock 
Warrant Agreement, dated as of March 15. 2002, 
between the Registrant and None1 Networks Inc. 

Warrant. dated March 18.2002, to  purchase the 
Registrant's common stock issued to Nortel Networks Inc. 
Warrant, dated June 28. 2002. to purchase the 
Registrant's common stock issued to Constellation 
Venture Capital IN, L.P. 
Warrant, dated June 28. 2002, to purchase the 
Registrant's common stock issued to Constellation 
Venture Capital Offshore 11, L.P. 

5-1 

S-11A 

10-Q 

10-Q 
10-0 
S-l/A 

8-K 

10-0 

lo-Q 

lo-Q 

8-K 

8-K 

November 12. 1999 

January 31. 2000 

August 14. 2002 

August 13, 2004 
May 15, 2003 

January 31,2000 

March 27. 2002 

August 13,2004 

May 15, 2002 

May 15,2002 

July 8, 2002 

July 8. 2002 

3.1 

3.2 

3.3 

3.4 
3.4 
4.1 

4.2 

4.4 

4.4 

4.6 

4.7 

4.8 
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INCORPORATED BY REFERENCE 
EXHIBIT FILED FILING 
INDEX WiTH THE DATE WITH EXHIBIT 

NUMBER EXHIBIT DESCRIPTION FORM 10-K FORM THE SEC NUMBER 
Warrant. dated June 28, 2002, to purchase the Registrant's 4.8+ 

4.9+ 

4.10 
10.1 
10.2 
10.3 
10.4 
10.5 
10.6 
10.7 
10.8 

10.9 

10.10 

10.11 

10.12 

10.13 

10.14 

10.15 

10.16 

10.17t 

10.18+ 

10.19+ 

10.20 

common stock issued to The BSC Employee Fund IV. L.P. 

Warrant, dated, June 28, 2002, to purchase the Registrant's 
common stock issued to CVC II Partners. L.L.C. 
Form of Series A Subordinated Note 
1999 Stack Option Plan. as amended 
Amendment No. 1 to 1999 Stock Option Plan 
Amendment No. 2 to 1999 Stack Option Plan 
Amendment No. 3 to 1999 Stack Option Plan 
2003 Incentive Compensation Plan 
Amendment to 2003 Incentive Compensation Plan 
Employee Stock Purchase Plan 
Form of Incentive Stock Option Agreement under the 
1999 Stock Option Plan 
Form of Nan-Qualified Stock Option Agreement under 
the 1999 Stock Option Plan 
Form of Non-Qualified Stock Option Agreement under 
the 2003 Incentive Compensation Plan 
Employment Agreement. dated December 20. 1999, 

between the Registrant and Jack M. Finlayson 
Letter Agreement. dated September 30, 1999, between 
the Registrant and James D. Mori 
Employment Agreement. dated April 2,2001, between 
the Registrant and Robert A. McCornick 
Letter Agreement. dated January 6,2003, between the 
Registrant and Grier C. Raclin 

Letter Agreement. dated January 2,2003, between the 
Registrant and Jeffrey H. Von Deylen 
Office Lease between WGP Associates, LLC SAWIS 
Communications Corporation, a Missouri 
corporation ("SAWIS") 
Arena Naming Rights Agreement, dated as of August 17. 
2000, among the Registrant. Kiel Center Panners, L.P. and 
Bridge Information Systems, Inc. 
Agreement and First Amendment, dated June 19.2002, 
to Arena Naming Rights Agreement. dated as of 

August 17, 2000. among the Registrant. K i e  Center 
Partners. L.P. and SAWIS 
Settlement Agreement relating to Advenising Inventory 
under Naming Rights Agreement and Conditionally 
Modifying Suite License Agreement. dated a6 of July 30, 
2003, among the Registrant and K ie  Center Partners, L.P. 
Side Letter. dated May 16, 2001. between the Registrant 
and Reuters Holdings Switzerland SA. 
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8-K 

8-K 
8-K 

10-K 
10-Q 
10-Q 
10-Q 
1 0-a 
10-Q 
10-Q 

5-1IA 

10-K 

10-Q 

S-1/A 

S-1IA 

10-K 

10-K 

10-K 

10-K 

10-Q 

10-K 

July 8. 2002 

July 8. 2002 
February 25.2004 

April 17,2001 
August 14.2002 
August 14.2002 
August 14.2002 

May 15. 2003 
August 13,2004 
August 14, 2002 

December 30, 1999 

February 28. 2003 

October 30. 2003 

January 18, 2000 

December 30, 1999 

April 17, 2001 

February 24. 2004 

February 24, 2004 

March 30.2000 

November 11, 2000 

February 28. 2003 

4.9 

4.10 
4.12 
10.1 
10.1 
10.2 
10.3 
10.1 
10.1 
10.4 

10.2 

10.7 

10.1 

10.8 

10.9 

10.46 

10.13 

10.14 

10.27 

10.9 

10.39 

10-0 October 30, 2003 10.6 

8-K June 4, 2001 10.4 
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INCORPORATED BY REFERENCE 
EXHIBIT FILED FILING 
INDEX WITH THE DATE WITH EXHIBIT 

NUMBER EXHIBIT DESCRIPTION FORM 10-K FORM THE SEC NUMBER 
10.211 

10.22i 

10.23i 

10.241 

10.251 

10.261 

10.271 

10.281 

10.291 

10.30 

10.31 

10.32+ 

10.33 

10.34 

60 

Network Services Agreement. dated as of September 28, 
2001, by and between the Regirtrant and Reuten Limited 
Amendment No. 1. dated March 1. 2002, to Network 
Services Agreement, dated as of September 28,2001. 
by and between the Registrant and Reuterr Limited 
Amendment No. 2, dated May 23, 2003, to Network 
Services Agreement. dated as of September 28, 2001, 
by and between the Registrant and Reuterr Limited 
Amendment No. 3, dated June 15, 2003. to Network 
Services Agreement. dated as of September 28. 2001. 
by and between the Registrant and Reuters Limited 
Amendment No. 4, dated March 15, 2003, to Network 
Services Agreement. dated as of September 28. 2001. 
by and between the Registrant and Reuters Limited 
Amendment No. 5, dated July 23. 2003, to Network 

Services Agreement, dated as of September 28,2001, 
by and between the Registrant and Reuters Limited 
Amendment No. 6,  dated August 19, 2003, to Network 
Services Agreement, dated as of September 28.2001, 
by and between the Registrant and Reuters Limited 
Amendment No. 7, dated July 25, 2003, to Network 
Services Agreement. dated as of September 28. 2001, 

by and between the Registrant and Reuters Limited 
Amendment No. 8, dated October 1. 2003, to Network 
Services Agreement. dated as of September 28,2001. by 
and between the Registrant and Reuten Limited 
Amendment No. 9. dated October 24. 2003. to Network 
Services Agreement, dated as of September 28,2001, by 
and between the Registrant and Reuters Limited 
Letter Agreement dated October 22, 2004. between the 
Registrant and Reuten Limited 
Transitional Services Agreement. dated ar of 
September28.2001, by and between the Registrant 
and Reuterr Limited 
Colocation Agreement. dated as of September 28, 2001, 
by and between SAWIS and Reuters America Inc. 
Securities Purchase Agreement. dated as of March 6. 
2002, among the registrant, Welsh. Canon. Anderson & 
Stowe VIII. L.P., and the various entities and individuals 
affiliated with Welsh, Carson, Anderson E Stowe VIII. L.P. 
listed on Annex I thereto 

10-WA 

10-K 

lo-Q 

10-Q 

10-0 

10-Q 

10-Q 

10-Q 

10-K 

10-K 

November 29, 200' 

February 28. 2003 

August 12, 2003 

August 12.2003 

October 30. 2003 

October 30, 2003 

October 30, 2003 

October 30, 2003 

February 24, 2004 

February 24.2004 

104 

10.57 

10.1 

10.2 

10.2 

10.3 

10.4 

10.5 

10.28 

10.29 

lO-Q/A November 29.2001 10.5 

lo-QlA November 29,2001 10.6 

8-K March 27. 2002 10.1 
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INDEX WITH THE DATE WITH EXHIBIT 
NUMBER EXHIBITDESCRIPTION FORM 10-K FORM THE SEC NUMBER 

10.35 Investor Rights Agreement, dated as of March 6. 2002, 

10.36 

10.37 

10.38 

10.39 

10.40 

10.41 

10.42 

among the registrant, Welsh, Carson, Anderson & Stowe 
VIII, L.P.. the various entities and individuals affiliated with 
Welsh. Canon, Anderson & Stowe VIII. L.P. listed on the 
signature pages thereto. Reuterr Holdings Switzerland SA 
and the other Investon (as defined therein) 
Amendment No. 1. dated June 28. 2002. to the Investor 

Rights Agreement, dated as of March 6. 2002. among the 
registrant, Welsh, Canon. Anderson & Stowe VIII, L.P., the 
various entities and individuals affiliated with Welsh, 
Carson, Andenan & Stowe VIII. L.P. listed on the signature 
pages thereto. Reuters Holdings Switzerland SA and the 
Other Investors (as defined therein) 
Amended and Restated Master Leare Agreement, dated 
ar of March 8. 2002. by and among SAWIS. other 
signatories named therein and General Electric Capital 
Corporation 
Amended and Restated Leare Agreement. dated as of 

January 25. 2002, by and between General Electric 
Capital Corporation and SAWIS 
Amendment No.1 and Canrent, dated May 28, 2002. to 

the Amended and Restated Master Leare Agreement, 
dated as of March 8. 2002. by and among SAWIS, other 
signatories named therein and General Electric Capital 
Corporation 
Amendment N o 2  and Consent. dated November 4, 2002. 
to the Amended and Restated Master Leare Agreement. 
dated as of March 8. 2002, by and among SAWIS. other 
signatories named therein and General Electric Capital 
Corporation 
Amendment No. 3. dated February 27.2003, to the 
Amended and Restated Master Leare Agreement. dated 
as of March 8. 2002. by and among SAWIS. other 
signatories named therein and General Electric Capital 
Corporation 
Amendment No. 4, dated April 30, 2003, to the 
Amended and Restated Master Lease Agreement, dated 
as of March 8. 2002, by and among SAWIS. other 
signatories named therein and General Electric Capital 
corporation 

8-K March 27, 2002 10.2 

8-K March 27, 2002 10.2 

10-0 May 15.2002 10.4 

lo-Q August 14. 2002 10.5 

lo-Q August 14, 2002 10.8 

10-K February 28. 2003 10.67 

10-Q May 15.2003 10.2 

lo-Q May 15.2003 10.3 
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EXHIBIT 
INCORPORATED BY REFERENCE 

FILED FILING 
INDEX WITH THE DATE WITH EXHIBIT 

NUMBER EXHIBIT DESCRIPTION FORM 10-K FORM THE SEC NUMBER 
10.43 

10.44 

10.45 

10.46 

10.47 

10.48 

10.49 

10.50 

10.51 

10.52 

10.53 

10.54 

b2 

Amendment No. 6.  dated as of March 5,2004, to the 
Amended and Restated Master Lease Agreement. dates 
as of March 8,2002. by and among SAWIS, other 
signatories named therein and General Electric Capital 
Corporation 
Security Agreement. effective as of March 18. 2002, 
between the Registrant and General Electric Capital 
Corporation, as agent for itself and other lessom 

Security Agreement, effective as of March 18. 2002. 
between SAWIS and General Electric Capital Corporation. 
as agent for itself and other lessors 

Security Agreement. effective as of March 18, 2002. 
between SAWIS Procurement Corporation and General 

Electric Capital Corporation, as agent for itself and 
other lessors 
Security Agreement, effective as of March 18, 2002. 
between SAWIS Communications International. Inc. and 

General Electric Capital Corporation. as agent for itself 
and other lessors 
Pledge Agreement, dated as of March 18,2002, between 
the Registrant and General Electric Capital Corporation, 
as agent for itneif and other l e ~ ~ o r s  

Pledge Agreement. dated as of March 18. 2002, between 
SAWIS and General Electric Capital Corporation. as 

agent for itself and other lessors 
Trademark Security Agreement,' dated as of March 18, 
2002, between the Registrant and General Electric Capital 
Corporation, as agent for itself and other lessors 
Trademark Security Agreement. dated as of March 18. 
2002. between SAWIS and General Electric Capital 

Corporation, as agent for itself and other lessors 

Trademark Security Agreement, dated as of March 18, 
2002, between SAWIS Procurement Corporation and 
General Electric Capital Corporation, as agent for itself 
and other lessors 
Trademark Security Agreement, dated as of March 18, 
2002. between SAWIS Communications Internationai, Inc. 
and General Electric Capital Corporation. a6 agent for 

itself and other lessors 

Patent Security Agreement. dated as of March 18, 2002, 
between the Registrant and General Electric Capital 
Corporation. as agent for itself and other lessors 

lo-Q November 15, 2004 10.1 

10-Q May 15, 2002 10.5 

10-Q May 15, 2002 10.6 

IO-Q May 18,2002 10.8 

10-Q May 15, 2002 10.9 

lo-Q May 15, 2002 10.10 

lo-Q May15.2002 10.11 

lo-Q May 15, 2002 10.12 

10-Q May15.2002 10.13 

IO-Q May 15,2002 10.15 

lo-Q May 15, 2002 10.16 

10-Q May 15, 2002 10.17 
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10 55 Patent Security Agreement, dated as o f  March 18, 2002. 

10.56 

10.57 

10.58 

10.59 

10.60 

10.61 

10.62 

10.63 

10.64 

10.45 

between SAWi5 Communications Corporation. a 

Missouri corporation and General Electric Capital 
Corporation. ar agent for itself and other leiiors 
Patent Security Agreement, dated as of March 18,2002, 
between SAWIS Procurement Corporation and General 
Electric Capital Corporation. as agent for itself and 

other lessors 

Patent Security Agreement dated. as of March 18. 2002, 
between SAWIS Communications International. inc. and 
General Electric Capital Corporation. as agent for itself 
and other lessors 

Copyright Security Agreement, dated as of March 18. 
2002, between the Registrant and General Electric 
Capital Corporation. ar agent for itself and other lessors 
Copyright Security Agreement, dated as of March 18. 
2002. between SAWIS and General Electric Capital 
Corporation. as agent for itself and other 1es.sors 

Copyright Security Agreement, dated as of March 18, 

2002, between SAWIS Procurement Corporation and 
General Electric Capital Corporation. a$  agent for itself 
and other lessors 

Copyright Security Agreement. dated as of March 18, 
2002, between SAWiS Communications International, 
lnc. and General Electric Capital Corporation. as agent 
for itself and other lessors 

Guaranty Agreement. effective as of March 18.2002, 
delivered by the Registrant to and in favor of General 
Electric Capital Corporation. as agent for itself and 
other lessors 

Guaranty Agreement. effective as of March 18. 2W2. 
delivered by SAWIS Procurement Corporation to  and in 
favor of General Electric Capital Corporation. as agent for 
itself and other lessors 
Guaranty Agreement. effective as of March 18.2002, 
delivered by SAWIS Communications international. Inc. 
to and in favor of General Electric Capital Corporation, as 

agent for itself and other lessors 
Securities Purchase Agreement, dated as of June 28, 2002, 
among the registrant, Constellation Venture Capital 11, L.P.. 

Constellation Venture Capital Offshore 11, L.P., The BSC 
Employee Fund IV, L.P.. and CVC Ii Partners. L.L.C. 
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lo-a 

10-0 

10-Q 

10-a 

10-Q 

10-a 

10-Q 

10-a 

8-K 

May 15,2002 

May 15, 2002 

May 15,2002 

May 15. 2002 

May 15, 2002 

May 15,2002 

May 15,2002 

May 15.2002 

May 15, 2002 

May 15,2002 

July 8, 2002 

10.18 

10.20 

10.21 

10.22 

10.23 

10.25 

10.26 

10.27 

10.29 

10.30 

10.1 
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INDEX 

NUMBER 
10.66 
- 

10.67 

8-K July 8. 2002 10.4 
10.68 

8-K February 25, 2004 10.1 
10.69 

10.70 

10.71 

8-K February 25. 2004 10.2 

lo-Q August 14, 2002 10.6 

10.0 August 14,2002 10.7 
10.72 

8-K September 19. 2002 10.1 

10.73' 

10-Q November 12.2002 10.1 
10.74' 

10.75" 

10.76" 

INCORPORATED BY REFERENCE 
FILED FiLlNG 

WITH THE DATE WITH EXHiBlT 
EXHIBIT DESCRIPTION FORM 10-K FORM THE SEC NUMBER 
Joinder Agreement, dated June 28.2002, between 

registrant, Constellation Venture Capital 11, L.P.. 
Constellation Venture Capital Offshore II. L.P., The BSC 
Employee Fund IV, L.P., and CVC II Partners. L.L.C. 8-K July 8. 2002 10.3 
Board Letter, dated June 28, 2002, to Constellation 
Venture Capital 11, L.P.. Constellation Venture Capital 
Offshore II. L.P., The BSC Employee Fund IV, L.P.. and 
CVC II Partners, L.L.C. from registrant. Welsh. Carson, 
Anderson & Stowe VIII. L.P.. Welsh. Carson, Anderson & 
Stowe VII. L.P.. Welsh. Carson. Anderson & Stowe VI, L.P.. 
and WCAS Management Corporation 
Amended and Restated Securities Purchase Agreement. 
dated as of February 9. 2004, among the registrant. 
Welsh, Carson. Anderson & Stowe VIII, L.P. and the 
various entities and individuals affiliated with Welsh. 
Carson, Anderson & Stowe VIII. L.P. listed on Annex I 
thereto, the Constellation Entities and the Oak Hill 
Purchasers (as defined therein) 
Amended and Restated Registration Rights Agreement. 
dated as of February 6, 2004, among the registrant. 
Welsh. Carson. Anderson & Stowe VIIi. L.P.. the various 
entities and individuals affiliated with Welsh, Carson, 
Anderson & Stowe VIII. L.P. listed on the signature pager 
thereto, the Constellation Entities and the Oak Hill 
Purchasers (as defined therein) 
Lease Agreement. dated as of May 24,2002, by and 
between Duke Realty Limited Partnership and SAWIS 
Missouri Leasehold Deed of Trust. Security Agreement 
and Fixture Filing, dated June 12, 2002, among SAWIS 
and General Electric Capital Corporation 
Securities Purchase Agreement, dated as of September 18, 
2002, among the registrant, Welsh, Carson, Anderson & 
Stowe VIII, L.P. and the various entities and individuals 
affiliated with Welsh. Carson, Anderson & Stowe VIII. L.P. 
listed on Annex I thereto 
Master Services Agreement. dated October 1, 2002. by 
and between Moneyline Telerate and Moneyline Telerate 
International and SAWIS 
Settlement Agreement, dated March 31, 2004, by and 
between Moneyline Teierate and Moneyline lelerate 
International and SAWIS 
Lease Agreement, dated as of March 5. 2004, between 
SAWIS Asset Holdings. Inc. and Meerkat SC Office LLC 
Lease Agreement. dated as of March 5, 2004. between 

SAWIS Asset Holdings, Inc. and Meerkat LA1 LLC 

10-Q May 17,2004 10.2 

10-0 November 18. 2004 10.2 

1O.Q November 15, 2004 10.3 

SAVVIS C O M M U N I C A T I O N S  10-K 



EXHIBIT 
INCORPORATED BY REFERENCE 
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NUMBER EXHIBITDESCRIPTION FORM 10-K FORM THE SEC NUMBER 
Lease Aoreement. dated as of March 5. 2004, between 10.77" 

10.78" 

10.79" 

10.80" 

10.81" 

10.82" 

10.83" 

10.84- 

10.85" 

10.86" 

10.87- 

10.88" 

10.89" 

- 
SAWIS Asset Holdings, Inc. and Meekat 5C4 LLC 
Lease Agreement. dated as of March 5, 2004, between 
SAWIS Asset Holdings. Inc. and Meerkat 5C5 LLC. 
Lease Agreement, dated as of March 5. 2004, between 
SAWIS Asset Holdings. Inc. and Meerkat SC8 LLC 
Cost Sharing and IRU Agreement. dated as of May 25, 
1999. between Level 3 Communications. LLC and Cable 
&Wireless USA, Inc. 

First Amendment, dated as of August 11, 2000, to Cost 
Sharing and IRU Agreement. dated as of May 25, 1999. 
between Level 3 Communications, LLC and Cable & 

Wireless USA, Inc. 
Second Amendment. dated as of August 11. 2000, to 
Cost Sharing and IRU Agreement, dated as of May 25. 
1999. between Level 3 Communications. LLC and Cable 
&Wireless USA, Inc. 
Third Amendment, dated as of November 22,2000, to 

Cost Sharing and IRU Agreement. dated as of May 25, 
1999. between Level 3 Communications, LLC and Cabie 
&Wireless USA, Inc. 
Fourth Amendment. dated as of Janualy. 2001, to Cost 
Sharing and IRU Agreement. dated as of May 25. 1999, 
between Level 3 Communications. LLC and Cable & 
Wireless USA, Inc. 

Fifth Amendment, dated as of February 15, 2001, to 
Cost Sharing and IRU Agreement. dated ar of May 25. 
1999. between Level 3 Communications, LLC and Cable 
&Wireless USA. Inc. 

Sixth Amendment. dated as of August 7,2001, to Cost 
Sharing and IRU Agreement. dated as of May 25. 1999. 
between Level 3 Communications, LLC and Cable & 
Wireless USA, Inc. 
Seventh Amendment, dated as of March 6,2002, to 
Cost Sharing and IRU Agreement. dated as of May 25, 
1999. between Level 3 Communications. LLC and Cabie 
&Wireless USA, Inc. 

Eighth Amendment. dated as of March 23,2002, to Cost 
Sharing and IRU Agreement, dated as of May 25, 1999. 
between Level 3 Communicationr. LLC and Cable & 
Wireless USA, Inc. 

Ninth Amendment. dated as of March 23,2002, to Cost 

Sharing and IRU Agreement, dated as of May 25, 1999, 
between Level 3 Communications, LLC and Cable & 
Wireless USA, Inc. 
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lo-Q November 15, 2004 10.4 

10-Q November 15, 2004 10.5 

lo-Q November 15,2004 10.6 

IO-Q November 15.2004 10.7 

10-Q November 15, 2004 10.8 

10-Q November 15.2004 10.9 

10-0 November 15,2004 10.10 

10-0 November 15,2004 10.11 

10-Q November 15, 2004 10.12 

lo -Q November 15,2004 10.13 

10-Q November 15.2004 10.14 

10-Q November 15. 2004 10.15 

10-0 November 15. 2004 10.16 
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EXHIBIT 
INCORPORATED BY REFERENCE 

FILED FILING 
INDEX WITH THE DATE WITH EXHIBIT 

NUMBER EXHIBITDESCRIPTION FORM 10-K FORM THE SEC NUMBER 
1 0 . 9 0  Tenth Amendment. dated as of August 27, 2003, to Cost 

10.91” 

21.1 
23.1 
23.2 
31.1 

31.2 

32.1 

32.2 

Sharing and IRU Agreement, dated as of May 25. 1999, 
between Level 3 Communications. LLC and Cable & 

Wireless USA, Inc. 
Eleventh Amendment. dated as of March. 2004. to Cost 
Sharing and IRU Agreement. dated as of May 25, 1999. 

between Level 3 Communications, LLC and Cable & 
Wireless USA. Inc. 
Subsidiaries of the Registrant 
Consent of Ernrt & Young LLP 
Consent of Delaine & Touche LLP 
Certification of Chief Executive Officer pursuant to 
Section 302 of the Sarbaner-Oxley Act of 2002 
Certification of Chief Financial Officer pursuant to 

Section 302 of the Sarbaner-Oxley Act of 2002 
Cenification of Chief Executive Officer pursuant to 
18 U.S.C. Section 1350, as adopted pursuant to  
Section 906 of the Sarbanes-Oxley Act of 2002 

Cenification of Chief Financial Officer pursuant to 
18 U.S.C. Section 1350. a i  adopted pursuant to 
Section 906 of the Sarbaner-Oxley Act of 2002 X 

lo-Q November 15. 2004 10.17 

lo -Q Novemberl5. 2004 10.18 
X 
X 
X 

X 

X 

X 

+ Confidential treatment has been granted for this exhibit. The copy filed a$ an exhibit omits the information rubjen to the request for confi- 
dential treatment. 

i t  A request for confidential treatment har been submitted with respect to this exhibit. The copy filed as an exhibit omits the information rub- 
is0 fa the request for confidential treatment. 
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SIGNATURES 
Pursuant to the requirements of Senion 13 or 1S(d) of the Securities Exchange Act of 1934. the registrant has duly caused this 

report to be signed on its behalf by the undersigned, thereunto duly authorized, on March 4.2005. 

SAWIS COMMUNICATIONS CORPORATION 
Bv: 1st Robert A. McCormick 

Robert A. McCormick 
Chairman of the Board and Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934. this report has been signed by the following perrons on 

behalf of the registrant, in the capacities indicated below and on the dater indicated. 

SIGNATURE TITLE DATE 
P Chairman of the Board and March 4, 2005 
Robert A. McCormick Chief Executive Officer 

(principal executive officer) 

March 4, 2005 P 
Jeffrey H. Von Deylen 

Chief Financial Officer and Director 
(principal financial officer and 
principal accounting officer) 

/s/ JOHN M. FINLAYSON 
John M. Finlayson and Director 

President, Chief Operating Officer 

/r/ JOHN D. CLARK 
John D. Clark 

Director 

1st CLIFFORD H. FRIEDMAN Director 
Clifford H. Friedman 

1st CLYDE A. HE INTZELMAN 
Clyde A. Heintielman 

IrlTHOMAS E. MCINERNEY Director 
Thomas E. Mclnerney 

Director 

1st JAMES E. OUSLEY 
James E. Ousley - 
James P. Pellaw 

Is/ PATRICK J. WELSH 
Patrick J. Welsh 
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Director 

Director 

Director 

March 4,2005 

March 4, 2005 

Match 4, 2005 

March 4,2005 

March 4, 2005 

March 4, 2005 

March 4. 2005 

March 4, 2005 
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EXHIBIT 31.1 

Certification of Chief Executive Officer 
pursuant to  Section 302 of the Sarbanea-Oxley Act of 2002 

I. Robert A. McCormick, certify that: 
1. I have reviewed this Annual Report on Form 10-K of SAWIS Communications Corporation; 
2. Bared on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary t o  make the statements made, in light of the circumstances under which such statements were made, not misiead- 
ing with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition. results of operations and cash flows of the registrant as of, and for, the periods pre- 
rented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and proce- 
dures (as defined in Exchange Act Rulesl3a-l5(e) and 15d-l5(e)) and internal controi over financia reporting (as defined in 

Exchange Act Rules 13a-15(0 and 15d-150) for the registrant and have: 
(a) Designed such disclosure controls and procedures, or caused such disclosure contiois and procedures to be 

designed under our supervision. to ensure that material information relating to  the registrant, including i t s  consoli- 
dated subsidiaries. is made known to us by others within those entities. particularly during the period in which this 
report is  being prepared; 

(b) Designed such internal control over financial reporting. or cawed such internal control over financial reporting to 
be designed under our superrision. to provide reasonable as~urance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted account- 
ing principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedursr. as of the end of the period covered 

by this report based on such evaluation; and 
(d) Disclosed in this repatt any change in the registrant's internal control over financial reporting that occurred during 

the registrant's most recent fiscal quarter that has materially affected. or is reasonably likeiy to  materially affect. the 
registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons per- 
forming the equivalent function): 

(a) All significant deficiencies and material weaknesses in the design or operation of internai control over financial 
reporting which are reasonably likely to  adversely affect the registrant's ability to record, process. summarize and 
report financial information; and 

(b) Any fraud. whether or not material, that involves management or other employees who have a significant role in 
the registrant's internal control over financial reporting. 

Date: March 4. 2005 BUsLEvbefi  A. McCormick 
Robert A. McCormick 
Chairman of the Board and 
Chief Executive Officer 
(principal executive officerl 
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EXHIBIT 31.2 

Certification of Chief Financial Officer 
pursuant to  Section 302 of the Sarbaner-Oxley Act of 2002 

I, Jeffrey H. VonDeylen, certify that: 
1. I have reviewed this Annual Report on Form 10-K of SAWIS Communications Corporation; 
2. Based on my knowledge, this report doer not contain any untrue statement of a material fact or omit t o  state a material fact 

necessary to  make the statements made. in light of the circumstances under which such statements were made, not mirlead- 
ing with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements. and other financial information included in this report, fairly present in all 
materia respects the financial condition, results o f  operations and cash flows of the registrant as of, and for, the periods pre- 
sented in this report: 

4. The registrant's other certifying officer and I are responsible far establishing and maintaining disclosure controls and pioce- 

dures (as defined in Exchange Act Rulesl3a-lS(e) and 15d-l5(e)) and internal control over financial reporting (as defined in 
Exchange Act Ruler 13a-15LO and 15d-1 5(O) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 

designed under our supervision, t o  ensure that materia information relating to the registrant. including its consoli- 
dated subsidiaries. is made known to us by others within those entities. particularly during the period in which this 
report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to 

be designed under our supervision. to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for external purposes in accordance with generally accepted account- 
ing principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered 
by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter that has materially affected. or is reasonably likely to materially affect, the 
registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 

financial reponing, t o  the registrant's auditors and the audit committee of the registrant's board of directors (or perrons per- 

forming the equivalent function): 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to  adversely affect the registrant's ability to record, process. summarize and 

report financial information; and 
(b) Any fraud, whether or not material. that involves management or other employees who have a significant role in 

the registrant's internal control over financial reporting. 

r. 
r 

P 

r 

Date: March 4, 2005 
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Bv: /SI Jeffrev H. VonDevlen 
Jeffrey H. VonDeylen 
Chief Financial Officer 
(principal financial officer and 

principal accounting officerl 
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EXHIBIT 32.1 

Certification of Chief Executive Officer 
Pursuant to 18 U.S.C. Sedion 1350, as adopted pursuant to 
to  Section 906 of the Sarbanes-Oxley Act of 2002 

The undersigned, the Chief Executive Officer of SAWIS Communications Corporation (the "Company"). hereby certifies that, to 

his knowledge an the date hereot 
(a) the Annual Report on Farm 10-K for the annual period ended December 31, 2004, filed on the date hereof with 

the Securities and Exchange Commission (the "Report") fully complies with the requirements of Section 13(aI or 

1 S(d) of the Securities Exchange Act of 1934: and 
(b) information contained in the Report fairly presents, in all material respects. the financial condition and results of 

operations of the Company. 

Date: March 4, 2005 Bv: I d  Roben A. McCorrnick 
Robert A. McCarmick 
Chairman of the Board 
and Chief Executive Officer 

EXHIBIT 32.2 

Certification of Chief Financial Officer 

Pursuant to 18 U.5.C. Section 1350, as adopted pursuant to 
to  Section 906 of the Sarbanes-Oxley Act of 2002 

The undersigned, the Chief Financial Officer of SAWIS Communications Corporation (the "Company"), hereby certifies that. t o  
his knowledge on the date hereof 

(a) the Annual Report on Form 10-K for the annual period ended December 31, 2004, filed on the date hereof with 
the Securities and Exchange Commission (the "Report") fully complier with the requirements of Section 13(a) or 
lS(d) of the Securities Exchange Act of 1934: and 

(b) information contained in the Report fairly presents, in all material respects. the financial condition and results of 
operations of the Company. 

Date: March 4, ZOOS Ev: Irl Jeffrev H. VonDevlen 
Jeffrey H. VonDeylen 
Chief Financial Officer 
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